s 2505 )

RECORDATION NO.
ALVORD AND ALVORD JUL 12 04 9-17 AM
ATTORNEYS AT LAW
1050 SEVENTEENTH STREET, N.W. SURF ACE TRANSPORIA“ON BmRn '
Sutte 301
WASHINGTON, D.C.
ELIAS C. ALVORD (1942) 20036 OF COUNSEL
ELLSWORTH' C. ALVORD (1964) - URBAN A. LESTER

(202) 393-2266
FAX (202) 393-2156

JU'y 9 , 2004 E-MAIL alvordlaw@aol.com

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of an Assignment and Assumption Agreement, dated
as of July J, 2004, a primary document as defined in the Board's Rules for the
Recordation of Documents.

The names and addresses of the parties to the enclosed document are:

Assignor: PLM Equipment Growth Fund VI
655 Montgomery Street, Suite 1200
San Francisco, California 94111

Assignee: PLM Rail Partners, LLC
655 Montgomery Street, Suite 1200
San Francisco, California 94111



Mr. Vernon A. Williams
July 9, 2004
Page 2

A description of the railroad equipment covered by the enclosed document

406 cars within the following series:

CITX 33388 -- CITX 35522

DCFX 1418 — DCFX 1490

HOMX 2026 -- HOMX 2037

NATX 37695 -- NATX 81190

PLMX 3807 -- PLMX 825052
A short summary of the document to appear in the index is:
Assignment and Assumption Agreement.

Also enclosed is a check in the amount of $30.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,
(LA M e

Edward M. Luria

RWA/anm
Enclosures
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RECORDATION NO.

‘ 1204  9-17AM
ASSIGNMENT AND A SSUMPTION AGREEMENT SURFACE TRANSPORTATION BOARD y

This ASSIGNMENT AND A SSUMPTION AGREEMENT, dated July 1, 2004 (this “Agreement”),
is between PLM Equipment Growth & Income Fund VII, a California limited partnership (the
“Assignor”), and PLM Rail Partners, LLC, a Delaware limited liability company (the
“Assignee”).

WITNESSETH:

WHEREAS, the Assignee and the Assignor have entered into that certain Asset Transfer
Agreement (the “Asset Transfer Agreement”), dated as of the date hereof and the Assignor has
delivered a Bill of Sale to Assignee on the date hereof (together with the Asset Transfer
Agreement, the “Purchase Agreements”), providing for the purchase of the railcars described on
Schedule 1 hereto (the “Seller Equipment”) by the Assignee from the Assignor, subject to the
terms and conditions set forth therein; and

WHEREAS, the Asset Transfer Agreement contemplates the execution and delivery of this
Agreement by the Assignor and the Assignee on the date hereof evidencing the assignment by
the Assignor of all of its right, title and interest in and to the Seller Leases entered into by
Assignor or its agent on behalf of Assignor, as Lessor, to the extent such Seller Leases relate to
the Seller Equipment.

Now, THEREFORE, in consideration of the foregoing and for other good and valuable
consideration, the receipt and adequacy of which are hereby acknowledged, the parties hereto
agree as follows.

I.  Definitions. Capitalized terms used herein without definition shall have the
meanings assigned to them in the Asset Transfer Agreement.

2. Assignment. Effective as of the date hereof, the Assignor hereby sells, transfers,
assigns, conveys, grants and sets over to the Assignee, its successors and assigns forever, all of
Assignor’s rights, title and interest as of such date in and to the Seller Leases (the “Assigned
Agreements”) insofar as they relate to the Seller Equipment.

Notwithstanding the foregoing, the Assignor shall continue to be entitled to the benefit of
any rights to indemnification for tax and other matters related to the Seller Leases and the Seller
Equipment which arose or may arise from or be related to any event or circumstance occurring or
in existence prior to the date hereof.

3. Acceptance of Assignment; Assumption of Obligations; Effect of Assignment.
Effective as of the date hereof, the Assignee accepts the assignment contained in Section 2
hereof and, in respect of the period on and after the date hereof, assumes all obligations of the
Assignor under, and agrees to be bound by all of the terms and conditions of the Assigned
Agreements insofar as they relate to the Seller Equipment and the Seller Leases (the “Assumed
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Liabilities”). Assignor and Assignee hereby agree that, (i) the foregoing assumption by the
Assignee shall be limited to the obligations of the Assignor under the Assigned Agreements
related to the Seller Equipment arising on or after the date hereof and (ii) effective as of the date
hereof, the Assignee shall be deemed a party to each of the Assigned Agreements, insofar as it
relates to the Seller Equipment and each reference in the Assigned Agreements to the Assignor,
insofar as it relates to the Seller Equipment, shall be deemed to mean the Assignee.

4.  Release of Assignor. Incident to the assumption of the Assumed Liabilities by
Assignee as provided for hereinbefore, from and after the date hereof, Assignor is hereby
released and discharged from all of its covenants, conditions, debts, duties, liabilities and other
obligations arising under the Assigned Agreements from and after the date hereof, but only
insofar as such covenants, conditions, costs, duties, liabilities and other obligations relate to the

Seller Equipment.

5. Amendments. No provision of this Agreement may be amended, modified or
waived except by written agreement duly executed by each of the parties hereto and the
Administrative Agent.

6. Notices. All notices, requests or other communications to or upon any party hereto
in connection herewith shall be given in the manner prescribed by Section 9 of the Asset
Transfer Agreement.

7. Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of Assignor and Assignee and their respective successors and assigns.

8.  Third Party Beneficiaries. Assignor and Assignee hereby expressly agree that the
Administrative Agent and each of the Lenders party to the Loan Agreement are third-party
beneficiaries of this Agreement.

9. Entire Agreement. This Agreement, together with the agreements, instruments and
other documents required to be executed and delivered in connection herewith, represents the
entire agreement between Assignor and Assignee and supersedes all prior agreements and
understanding of Assignor and Assignee with respect to the subject matter covered thereby.

10.  Certain Assurances. Each of Assignor and Assignee shall do, execute, acknowledge
and deliver, or shall cause to be done, executed and acknowledged and delivered, all such further
acts, conveyances and assurances as Administrative Agent shall reasonably require for
accomplishing the purposes of and carrying out the obligations of such party under this
Agreement and the Assigned Agreements.

11.  Headings. The section headings used in this Agreement are for convenience of
reference only and shall not be used or construed to define, interpret, expand or limit any
provision hereof.




.

12. Counterparts. This Agreement may be executed in separate counterparts, each of
which when so executed shall be deemed to be an original and all of which taken together shall

constitute one and the same agreement.

13. Governing Law. This Agreement shall be governed by, and construed and enforced
in accordance with, the internal substantive laws of the State of New York, without giving effect
to the conflict of law rules thereof, other than Section 5-1401 of tile New York General

Obligations Law.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]




IN WITNESS WHEREQF, this Agreement has been duly executed by the parties hereto as of
the date first above written.

PLM EQuIPMENT GROWTH & INcoME FUND VI,
a California limited partnership

By: PLM Eifidncial Services, Inc., a Delaware
Ci

orporati ‘;\7 geperal partner

Namc
Tltle

PLM RAIL PARTNERS, LLC, a Delaware limited
liability company

By: Transportation Equipment-PLM, LLC, a
Delaware limited liability company, its
manager

By

Name:
Title:

4



IN WITNESS WHEREOF, this Agreement has been duly executed by the parties hereto as of

the date first above written.

PLM EQuUIPMENT GROWTH & INCOME FUND VII,
a California limited partnership

By: PLM Financial Services, Inc., a Delaware
corporation, its sole general partner

By

Name:

Title:

PLM RAIL PARTNERS, LLC, a Delaware limited
liability company

By: Transportation Equipment-PLM, LLC, a
Delaware limited liability company, its

manager

By%4//

Name:

/
WMichael H Clauien

Title:

\Jice H’CS‘ 1AeAT
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STATE OF i[ Linecs )

) SS.
COUNTY OF C/TDK. )

On this, the 1% day of July, 2004, before me, a Notary Public in and for said County and
State, personally appeared James A. Coyne, who being by me duly sworn, says that (s)he is the
President and Secretaty of PLM Financial Services, Inc., a Delaware corporation, the general
partner of PLM Equipment Growth & Income Fund VII, a California limited partnership, that
said instrument was signed on July 1, 2004 on behalf of said company, and (s)he acknowledged
that the execution of the foregoing instrument was the free act and deed of said company.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date above

mentioned.
W D
_ I e
‘ LSEAL ] =
GRACIELA VINAJA - Namie: )
NOTARY PUBLIC STAgE n?/f ‘ILL%H;%SS Notary Public
| MY COMMISSION BX2. 225 My Commission Expires:

Residing in Allinecs

STATE OF il LCV\» CS )

) SS.:
COUNTY OF C)-DK )

On this, the 1st day of July, 2004, before me, a Notary Public in and for said County and
State, personally appeared Michael H. Clayton, who being by me duly sworn, says that (s)he is
the Vice President of Transportation Equipment-PLM, LLC, a Delaware limited liability
company, the manager of PLM Rail Partners, LLC, a Delaware limited liability company, that
said instrument was signed on July 1, 2004 on behalf of said limited liability company, and (s)he
acknowledged that the execution of the foregoing instrument was the free act and deed of said
limited liability company.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date above

mentioned.
Wﬂ;ﬂ:}'—’
Nam;lT O

Notary Public
My Commission Expires;
Residing in et g

OFFICIAL SEAL
GRACIELA VINAJA
NOTARY PUBLIC STATE OF ILLINOIS
MY COMMISSION EXP. MAR. 26,2005

-5-




Schedule 1 to Assignment and Assumption Agreement

PLM Equipment Growth & Income Fund VIl

Mark | Car Number | AAR Code
PLMX 25260 T547
PLMX 35118 T419
PLMX 42840 T867
PLMX 42848 T867
PLMX 733181 T389
PLMX 825047 T907
PLMX 34845 T389
PLMX 34915 T389
PLMX 34920 T389
PLMX 34921 T389
PLMX 34928 T389
PLMX 733180 T389
PLMX 733193 T389
PLMX 733220 T389
PLMX 25009 T107
PLMX 25010 T107
PLMX 25011 T107
PLMX 25012 T107
PLMX 25013 T107
PLMX 25014 T107
PLMX 25015 T107
PLMX 25017 T107
PLMX 25021 T107
PLMX 25022 T107
PLMX 25025 T107
PLMX 733221 T389
HOMX 2026 T389
HOMX 2027 7389
HOMX 2030 T389
HOMX 2032 T389
HOMX 2033 T389
HOMX 2035 T389
HOMX 2036 T389
HOMX 2037 T389
PLMX 733217 T389
PLMX 25642 T106
PLMX 78456 T106
PLMX 78458 T106
PLMX 78462 T106
PLMX 78469 T106
NATX 78471 T106
PLMX 78476 T106
NATX 78479 T106
PLMX 78480 T106
NATX 78483 T106



PLMX
NATX
NATX
NATX
PLMX
PLMX
NATX
PLMX
PLMX
PLMX
PLMX
PLMX
NATX
PLMX
PLMX
PLMX
NATX
NATX
PLMX
NATX
PLMX
NATX
PLMX
PLMX
PLMX
PLMX
NATX
NATX
NATX
PLMX
PLMX
PLMX
NATX
NATX
NATX
PLMX
NATX
PLMX
NATX
NATX
NATX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX

78484
78486
78487
78491
79000
79001
79002
79003
79004
79005
79006
79007
79008
79009
79010
790M
79012
79013
79014
79015
79016
79017
79018
79019
79020
79021
79023
79024
79025
79027
79029
79063
79103
79109
81120
81122
81136
81142
81150
81161
81162
81164
81165
81166
81167
81168
81171
81177
81182

T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
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PLMX 81187 T106
PLMX 81188 T106
NATX 81189 T106
NATX 81190 T106
PLMX 81191 T106
PLMX 34864 T389
PLMX 733164 T389
PLMX 733199 T389
PLMX 825006 T907
PLMX 825014 T907
PLMX 825024 T907
PLMX 825030 T907
PLMX 35337 T909
PLMX 3851 T419
PLMX 3817 T419
PLMX 3865 T419
PLMX 35106 T419
PLMX 35128 T419
PLMX 30153 T108
PLMX 30154 T108
PLMX 30155 T108
PLMX 30156 T108
PLMX 30157 T108
PLMX 30158 T108
PLMX 30159 T108
PLMX 30162 T108
PLMX 30163 T108
PLMX 30164 T108
PLMX 30165 T108
PLMX 30166 T108
PLMX 30167 T108
PLMX 30168 T108
PLMX 30169 T108
PLMX 30170 T108
PLMX 30172 T108
PLMX 30173 T108
PLMX 30174 T108
PLMX 30175 T108
PLMX 3930 T909
PLMX 4542 T909
PLMX 33355 T909
PLMX 825019 T907
PLMX 825003 T907
PLMX 825043 T907
PLMX 825021 T907
PLMX 825038 T907
PLMX 34376 T389
PLMX 733190 T389

PLMX 135694 T389




PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX

135697
135698
135700
135732
135750
135752
135757
135761
135764
135765
135766
135767
135768
135769
135770
135771
135772
135773
135774
135775
135776
135777
135778
135779
135780
135781
135783
135784
135785
135786
135787
3822
135754
135756
135758
135760
135762
135763
135782
135788
135789
135790
733202
50050
50055
50073
50080
50081
50093

T389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T419
T389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T106
T106
T106
T106
T106
T106




PLMX
PLMX
PLMX
NATX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLLMX
PLMX
PLMX
PLMX
PLMX
PLMX
NATX
NATX
NATX
NATX
NATX
NATX
NATX
NATX
NATX
NATX
NATX
NATX
NATX
NATX
NATX
NATX
NATX
NATX

50104
50105
50108
50111
50117
50125
50126
50132
50141
50147
50157
50167
50178
50184
50185
50189
50200
50232
50238
50247
50385
50418
50482
50527
50609
50619
50669
50672
9140
3956
3969
37695
37696
37697
37698
37699
37700
37705
37706
37707
37709
37710
37711
37712
37714
37716
37717
37718
37719

T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T399
T909
T909
T108
T108
T108
T108
T108
T108
T108
T108
T108
T108
T108
T108
T108
T108
T108
T108
T108
T108




?

NATX 37721 T108
NATX 37722 T108
NATX 37723 T108
NATX 37724 T108
NATX 37728 T108
NATX 37730 T108
NATX 37731 T108
NATX 37732 T108
NATX 37733 T108
NATX 37734 T108
NATX 37735 T108
NATX 37740 T108
NATX 37747 T108
NATX 37742 ' T108
NATX 37744 T108
NATX 37746 T108
NATX 37747 T108
NATX 37748 T108
NATX 37749 T108
NATX 37751 T108
NATX 37754 T108
NATX 37755 T108
NATX 37756 T108
NATX 37757 T108
NATX 37758 T108
NATX 37759 T108
NATX 37760 T108
NATX 37761 T108
NATX 37795 T108
PLMX 733218 7389
PLMX 135691 T389
PLMX 135692 T389
PLMX 135693 T389
PLMX 135695 T389
PLMX 135696 T389
PLMX 135699 T389
PLMX 135739 T389
PLMX 135753 T389
PLMX 3807 T419
PLMX 3841 T419
PLMX 3853 T419
PLMX 3854 T419
PLMX 34935 T389
PLMX 733182 T389
PLMX 733183 T389
PLMX 733206 T389
PLMX 30151 T108
PLMX 30152 T108

DCFX 1418 E700




DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX
DCFX

1419
1420
1421
1422
1423
1424
1425
1426
1427
1428
1429
1430
1431
1432
1434
1435
1436
1437
1438
1439
1440
1441
1442
1443
1444
1445
1446
1447
1448
1449
1450
1451
1453
1454
1455
1457
1458
1459
1460
1462
1463
1464
1466
1467
1468
1469
1470
1471
1472

E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
E700
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DCFX 1473 E700
DCFX 1474 E700
DCFX 1475 E700
DCFX 1476 E700
DCFX 1477 E700
DCFX 1478 E700
DCFX 1479 E700
DCFX 1480 E700
DCFX 1481 E700
DCFX 1482 E700
DCFX 1483 E700
DCFX 1485 E700
DCFX 1486 E700
DCFX 1487 E700
DCFX 1488 E700
DCFX 1489 E700
DCFX 1490 E700
PLMX 30171 T108
CITX 35385 T919
PLMX 35527 T919
PLMX 3924 T909
PLMX 3948 T909
PLMX 33344 T909
CITX 33388 T909
aTX 35380 T909
PLMX 35501 T909
PLMX 25016 T107
PLMX 25018 T107
PLMX 25019 T107
PLMX 25020 T107
PLMX 25023 T107
PLMX 25024 T107
PLMX 3857 T419
PLMX 9115 T399
PLMX 33383 T909
PLMX 35328 T919
PLMX 35339 T909
PLMX 3902 T909
PLMX 3913 T909
PLMX 35302 T909
PLMX 35307 T909
PLMX 35317 T909
PLMX 35331 T909
PLMX 35344 T909
CITX 35510 T909
PLMX 825002 T907
PLMX 825010 T907
PLMX 825017 T907

PLMX 825052 © T907




PLMX
CITX
CITX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
CITX
CITX
CITX
PLMX
PLMX
CITX
CITX

35322
35520
35522
35107
35109
35154
35157
35172
35178
3951
33352
33434
33440
33448
35306
35311
35387
35508

T909
T909
T909
T419
T419
T419
T419
T419
T419
T909
T209
T909
T909
T909
T919
T909
T909
T909
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CERTIFICATION

|, Edward M. Luria, an attorney licensed to practice in the District of Columbia, the State
of Delaware and the Commonwealth of Pennsylvania, do hereby certify under penalty of
perjury that | have compared the attached copy with the original thereof and have found
the copy to be complete and identical in all respects to the original document.

I g Wey M/%ZWM

Dated: A g
/ Edward M. Luria
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